SOLICITATION FOR OFFERS FOR UNDERWRITING SERVICES
in connection with the proposed issuance of

NOT TO EXCEED $249,000,000
LOUISIANA LOCAL GOVERNMENT ENVIRONMENTAL
FACILITIES AND COMMUNITY DEVELOPMENT AUTHORITY
SYSTEM RESTORATION BONDS (LOUISIANA UTILITIES RESTRATION
CORPORATION PROJECT/EGSL) TO BE ISSUED IN ONE OR ROSERIES
and
NOT TO EXCEED $472,000,000
LOUISIANA LOCAL GOVERNMENT ENVIRONMENTAL
FACILITIES AND COMMUNITY DEVELOPMENT AUTHORITY
SYSTEM RESTORATION BONDS (LOUISIANA UTILITIES RESTRATION
CORPORATION PROJECT/ELL) TO BE ISSUED IN ONE OR MPRBERIES

May 21, 2010

The Louisiana Utilities Restoration Corporation, Lauisiana nonprofit corporation
("LURC"), proposes to borrow funds from the Loumaalocal Government Environmental
Facilities and Community Development Authority (th€€CDA” or the“Authority”) through the
issuance of the above-referenced bonds (collegtitted“Bonds) by the LCDA. The LCDA s a
political subdivision of the State of Louisianaadsished for public purposes pursuant to Chapter
10-D of Title 33 of the Louisiana Revised Statutésl950, as amended (La. R.S. 33:4548.1
through 4548.16) (théAct”). Pertinent information regarding the proposexdiiicing, pledged
revenues and criteria for selection are containgsf In this Solicitation.

The purpose of this Solicitation is to provide #orfair and competitive process for the
selection of underwriters (both senior managing emananaging firms) in order to produce the
highest quality investment banking services at asagmable cost. Only firms submitting
proposals in accordance with this Solicitation Wik considered. Within this Solicitation,
prospective underwriting firms will sometimes béeread to as "Offerors."

The Bonds are to be issued for the purpose of dingn non-shareholder capital
contributions to Entergy Gulf States Louisiana, .CL("EGSL") and Entergy Louisiana, LLC
("ELL", and together with EGSL, the "Companies'jated to the Companies' system restoration
costs in Louisiana from Hurricanes Gustav and tke, carrying costs related to such system
restoration costs, the funding of storm reserves, issuance costs of the Bonds. The bond
issuances are estimated not to exceed $249 mithiothe financing related to EGSL and not to
exceed $472 million for the financing related toLEL Each series of Bonds is authorized
pursuant to the Louisiana Restoration Corporatia & 2007 (Act 55 of the 2007 Regular
Session of the Louisiana Legislature ) (tRestoration Law) and a financing order approved on
April 21, 2010 and issued on April 30, 2010 (thenancing Orde® by the Louisiana Public
Service Commission (th¢LPSC’). The Bonds are expected to be rated AAA/Aaa.
Underwriters chosen pursuant to this Solicitatielhwiork toward the goal of issuing the Bonds as
promptly as practicable and in any event in thecrarter of 2010.
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Proposals are being sought from investment ban&saisted in serving as underwriters for
these Bonds. Pathfinder Capital Advisors, LLC {tfiader”) is employed by the LPSC to assist
the LPSC and its staff in evaluating and makingpmemendations on the proposed offerings.
Government Consultants of Louisiana, In6GCLA”) has been hired by the LURC as an
independent financial advisor. Interested undeensitvill be expected to cooperate with LURC,
the GCLA, the LCDA, the LPSC, Pathfinder, the Loas State Bond Commission (tt&tate
Bond Commissiot), the Companies and their respective counselsis Sdlicitation will serve as
the only written communication for such services.

l. Background

In 2008, Louisiana was struck by Hurricanes Gustag Ike, which caused widespread
damage to infrastructure and power outages thrautghe Companies' systems and created much
hardship for the Companies' ratepayers. The dgwefrithe damage to electric utilities and the
importance of maintaining a reliable and reasonagiiged source of electricity to the State's
economic recovery prompted the Louisiana Legiséatarassist electric utilities by creating a new
financing structure to provide utilities with lovest capital. The Louisiana Legislature enacted
the Restoration Law, which authorized the creatbthe LURC for the purpose of making the
non-shareholder capital contribution and financthgt contribution through the issuance of
"system restoration bonds." In addition to theursgments of the Restoration Law, the Financing
Order has additional terms and conditions goverrimg offerings and intended to benefit
ratepayers.

Appendix A of this Solicitation is a preliminary draft of as&mary Statement section of
the Official Statement for the EGSL Project. (THld. Project summary will be identical to the
EGSL Project summary except for the amount of theds.) This Summary Statement is subject
to modification but should be indicative of thedinransaction. Although the Summary Statement
contains references to definitions within the Q#iStatement, the Summary Statement provides
sufficient information to understand the overaknsaction and its mechanics. Additional
documents and testimonies associated with thedctine may be found on the LPSC web site
(http://www.lpsc.orglunder Docket U-30981.

[. A. Basisof Award

The award decision will be made on the basis of ibst proposals received. The
selection of underwriters for the offering, incladisole and joint managers, is within the sole
discretion of a committee or grading team appoinbgdthe LURC and the LPSC (the
“Committeé). That determination will be made based on howntoimize the actual cost to
ratepayers and other criteria including but nofitiih to experience, creativity, and distribution
capabilities as outlined below.
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Please be advised that the Committee reservesigih¢ to include one or more
underwriters as co-managers on this transactiohe Qommittee also reserves the right to reject
any or all proposals and to waive any irregulagbntained in any proposal received. The
Committee further reserves the right to negotifltelaments, including fees which are contained
in or which relate to any offer.

B. Evaluation Criteria and Process
Selection for underwriters in accordance with tguirements of this Solicitation will be
formalized by a resolution of the LCDA. Selectimay be made on the basis of a consensus by

the Committee using the evaluation criteria degsdribelow:

1. Capabilities of the firm. (25%)

2. Experience with ratepayer-backed securitizatiand overall experience
with the asset-backed securitization markets. (35%

3. Proposed structuring, marketing and sales plg9%o)

4. Fees for services. (20%)

The Committee reserves the right to act without prasentations or other discussions
with Offerors. Therefore, all offers should be mitbed on the most favorable terms.

. A. Required Form of Proposal

Please answer all questions in the order preseisiag a type font of no less than 12 point.
Initiate each response by restating the questidmpaginate your proposal. Please limit the total
number of written pages to 20 (excluding attachmenich as appendices and promotional
addenda), and the proposal must be bound in onenel We request that you limit the amount
of promotional addenda included to five (5) pag@diose proposals which do not follow this
format maybe subject to disqualification. The meg must be submitted in a sealed envelope
and identified with a label reading as follows: réposals to Provide Underwriting Services in
Accordance with the Solicitation for Offers dateéywR1, 2010.

B. Responses

All firms responding to this Solicitation must suibeight (8) copies of their proposal to:
Government Consultants of Louisiana, Inc.
Attention: L. Gordon King
700 North 18 Street
Annex Building
Baton Rouge, Louisiana 70802

C. Time of Submission of Proposal
Proposals must be received no later than 2:00 {Cemtral Time) on Thursday, June 3,

2010. No proposals submitted by fax will be acedpt
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As a courtesy, anafter 2:00 p.m. Central Time on Thursday, June 3, 26&6h firm shall
forward an electronic copy of its proposal, via énta the Committee at the following email
addresses:

jmmmcarroll@suddenlink.net

jnapper@treasury.state.la.us

tfriddle@pathfindercap.com

gebhardt@pathfindercap.com

dig@longlaw.com

Igkgcla@bellsouth.net

cunningham@-crawford-lewis.com

pzimmering@stonepigman.com

V. Required Content From Those Firms Submitting a Proposal Only For SENIOR
MANAGING UNDERWRITER

To be considered as a candidate for senior managidgrwriter, interested firms must
provide indicative responses to the following gigest and items:

1. Please discuss why your firm should be consttasea senior or lead manager for
this offering. Include in your response a disamssf technical and structuring
resources, the firmm distribution capabilities (regionally, nationallgind/or
globally), the firmis marketing resources and any other relevant clapegbiof
which we should be aware.

2. Given the current market, please discuss why fjon is best positioned to handle
this offering at this particular time as a seniptead manager.

3. Please describe your fitncommitment to ratepayer-backed (transition bond)
securitizations since January 1, 2005. If necgsgdease disclose any current,
planned, or anticipated changes to your firm's guarsl, organization, or credit
which may affect your firm's ability to efficientigxecute these transactions.

4, Identify the members of your firm who would Issigined to act on behalf of your
firm in providing the underwriting, marketing anales services required by these
transactions and the functions to be performedaayne Include brief resumes or
curriculum vitae of each such staff member, inabgdname, position, office
location, education, and years and type of assekduoh securitization and/or public
finance experience. (Note, the listing of persémwa® be shown in an appendix
and will not count against the overall page limdaj.

5. Give a brief but complete description of anyntnial proceeding, criminal
investigation, or other oversight entgyinvestigation of alleged securities laws
violations involving your firm (all areas of tharh) or any professionals in your
firm who would be involved in this financing. Pssacover the period January 1,
2008 through the present.
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6.

Describe your firns experience with ratepayer-backed (transition kpond
securitizations for which your firm has served asigr managing underwriter or
cosenior manager beginning in January 1, 2005y dweg issues not yet completed
for which your firm has been selected as senior ageng underwriter or as
co-senior and prior issues involving ratepayer-kedckecuritizations on behalf of
the LURC. Please provide a listing of these issisggart of your answer. Include
in the description the names of the issuers, thesd# the offerings, the amounts of
the bonds issued, the assigned ratings, the achj@veing levels relative to the
underlying index and benchmark spreads, and tme'sfirole in the offering.
Describe the characteristics of any or all of thesees, which would be relevant in
evaluating the experience of your firm to handle financing of the transactions
contemplated by this Solicitation. (Note, theitigtof issues can be shown in an
appendix and will not count against the overallgphapitation).

Describe your firfs experience with any other securitizations in Wwhjour firm
has been involved since January 1, 2005, inclugisges not yet completed for
which your firm has been selected to participailease provide a listing of these
issues as part of your answer. Include in thergagm the names of the issuers,
the dates of the offerings, the amounts of the Bassled, the assigned ratings, the
achieved pricing levels relative to the underlyingex and benchmark spreads,
and the firm's role in the offering. (Note, th&tilng of issues can be shown in an
appendix and will not count against the overallephapitation).

Provide your firns recommendation for structuring the proposed #et@ns in
sufficient detail to fully convey the nature of ttransaction (i.e. tranches, average
life, pricing expectations, scheduled final matgudates, legal final maturity dates,
substantially level debt service and revenue requents, etc.). (Please note that
the transactions were approved on a fixed ratespasour firmis recommendation
should be tailored to provide for the most effi¢igistribution of bonds across
multiple maturities. As part of the discussion,gsie describe your opinions of
investor demand and liquidity for the maturitiesttrare outlined. Assume a
hypothetical pricing date of Tuesday, June 1, 2@d0 purposes of setting
mid-market swaps benchmarks and provide an indicats of that date regarding
the expected margin over the benchmark (the cepadéad) for each tranche. As
part of your firms response:

a. Clearly identify all underlying assumptions lo¢ fproposal;

b. Discuss any other structural approaches toréimsactions that you
think should be considered;

C. Discuss any financial and non-financial vulndiids of the
submitted proposal;
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9.

10.

11.

12.

d. Provide a detailed indicative execution timetalith specific steps
to be taken in order to close the transactions oguAt 10, 2010.
(Please be advised that this date is providedysatedn example for
purposes of a response and the LURC, the LCDALR®C, the
State Bond Commission and the Companies can promile
assurance that a bond closing would actually ocouhis date).

It is imperative that the Bonds achieve¢/fAA” rating from the credit rating
agencies. Please discuss your frnexperience in working with the rating
agencies in ratepayer-backed (transition bond)rgezations. Describe your plan
to thoroughly discuss and describe the transactiomis the rating agencies,
provide stress test cash flow modeling and assiktall other aspects of the rating
agency due diligence process. Describe any issisedl by the rating agencies in
prior ratepayer-backed (transition bond) deals, gouwr firm was able to resolve
the issue and the ultimate rating achieved by thendB. Discuss your
recommendations for how many, and which rating eigsrshould rate the Bonds.

Please offer your recommendations regardingttla¢egy and approach to be used
with other senior and junior underwriters of thi§edng. What would be the
optimal "syndicate structure" to achieve the lowstetm recovery charges for the
offering? How many book running managers, co-marsagad/or selling group
members would you recommend? Are there any spdaifns you recommend
for such positions (or firms with which you haveoperated in the past), and how
would each contribute uniquely to the goal of acimg the lowest storm recovery
charges?

Given the size of the anticipated offerings gadr firm's view of present market
conditions and investor demand, please provide@menendation and supporting
commentary regarding how many investors shouldabgeted for this offering.

Identify the likely buyer types or groups (not sgpecific names) of the Bonds that
your firm would target (ex.: money managers, domesmtd international banks,
insurance companies, state trust funds, crossowarstors, taxable municipal
investors, other opportunistic investors, etc.ymgpivhich of these buyer groups
have participated in past ratepayer-backed sezatiitns. If appropriate, please
describe your plan for soliciting new investorsrfaistic and international), e.g.,
potential investors that have not been active iis #pecific space in past
transactions. Please discuss the rationale faf gbur recommendations above.

Please discuss any unique approaches yourwoold employ to market the

transactions and reach investors. Describe ceeapproaches that may have
been undertaken by the firm in previous transastidhe reasons why such
approaches were adopted, and the results of sywbaghes.
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13.

14.

15.

16.

17.

18.

19.

20.

Please describe how the Bonds will be marketedl sold through your sales
organization. Describe your preferred marketingnpfor the Bonds, outlining
your recommended pre-sale marketing approach,dimgdusteps such as investor
meetings and roadshows, sales force presentatM@$, corporate, agency, other),
relative value comparisons and other steps as ppate. Outline and discuss any
marketing issues that have developed in other temath similar transactions in
which your firm was involved and your plan to rasosuch issues. Your response
should discuss which sales force will be primarngsponsible for selling the
Bonds, what group will price the Bonds and whatugrevill be responsible for
secondary market support post-closing.

What would be an optimal time frame to commetheemarketing phases of the
offering in order to achieve the lowest systentamtion charges, given current
and anticipated market conditions? (Your recommgodanay concur with the
hypothetical closing date provided in question &dove or you may choose to
support a different time schedule given your fgsmiew of current and anticipated
market conditions).

What is your opinion regarding the timing ofstiffering in relation to similar
expected offerings? Please indicate whether yaum is involved in an
underwriting group for any similar offerings expsdtduring the time of this
offering.

Pathfinder, GCLA, LURC, the LCDA, the LPSC dhd Companies expect to have
access to the order books during the order pednd,will treat any information
obtained through this process as confidential. h&wcess must be made available
in order for your response to be considered respens

Please discuss the firm's expected underwrigegor the offering and state the
response in terms of basis points. If the fee etemnined using another
methodology, please provide a complete explanatiod justification of the
alternative method.

Please discuss the firm's proposal to stru¢ch&enderwriting fees to incorporate
incentive compensation for work performed.

Among other requirements, the Financing Ordguires that the structuring and
pricing of the Bonds will result in the lowest-cosgstem restoration charges
consistent with market conditions and the termghefFinancing Order. Should
your firm participate in the offering as a managowpkrunner, it will be required

to sign and deliver a certification to that effeds your firm willing to sign such a

certification?

The SEG amended rule 17g-5 (regarding disclosure req@ngsnto NRSRQ)
may apply to the financings. Please confirm tloatryfirm is familiar with the rule
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and that you will commit to cooperate and provileppropriate representations
required to allow the Companies, as sponsors, gpbowith the requirements of
the rule.

Required Content From Those Firms Submitting a Proposal Only For

CO-MANAGING UNDERWRITER

To be considered as a candidate for a co-managidgrwriter position, interested firms
must provide indicative responses to the followgogstions and items:

1.

Please discuss why your firm should be constlasea co-managing firm for this
offering. Include in your response a discussiontafhnical and structuring
resources, the firmm distribution capabilities (regionally, nationallgind/or
globally), the firmis marketing resources and any other relevant clapegbiof
which we should be aware. How would your firm wmaty contribute to
achieving the lowest storm cost recovery chargesdi®payers? Describe your
firm’s commitment to Louisiana by highlighting the numlzé offices you
maintain in Louisiana and the number of employeas lyave in Louisiana. In
addition, please discuss which office(s) or loaaid will be principally
responsible for your activities as a co-managingdemnvriter.

Please describe your fitncommitment to ratepayer-backed (transition bond)
securitizations since January 1, 2005. If necgsgdease disclose any current,
planned, or anticipated changes to your firm's guarsl, organization, or credit
which may affect your firm's ability to efficientlgxecute these transactions.

Identify the members of your firm who would Issigned to act on behalf of your
firm in providing the underwriting, marketing anales services required by these
transactions and the functions to be performeddaye Include brief resumes or
curriculum vitae of each such staff member, inalgdname, position, office
location, education, and years and type of seeatitn and/or public finance
experience (taxable municipal). (Note, the listifigpersonnel can be shown in an
appendix and will not count against the overallgphapitation).

Give a brief but complete description of anymunal proceeding, criminal
investigation, or other oversight entgyinvestigation of alleged securities laws
violations involving your firm (all areas of tharh) or any professionals in your
firm who would be involved in this financing. Psacover the period January 1,
2008 through the present.

Describe your firns experience with ratepayer-backed (transition pond
securitizations for which your firm has served ascamanaging underwriter
beginning in Januaryl, 2005, including issues matcpmpleted for which your
firm has been selected as a co-managing underwriease provide a listing of
these issues as part of your answer. Includedrd#scription the names of the
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10.

issuers, the dates of the offerings, the amountee@Bonds issued, the assigned
ratings, the achieved pricing levels relative ® timderlying index and benchmark
spreads, and the firm's role in the offering. Discthe characteristics of any or
all of these issues, which would be relevant inleating the experience of your
firm to handle the financing of the transactionstemplated by this Solicitation.
(Note, the listing of issues can be shown in areadpx and will not count against
the overall page limitation).

Describe your firns experience with any other securitizations in Wwhjour firm
has been involved since January 1, 2005, inclugisges not yet completed for
which your firm has been selected to participatel @nior issues involving
ratepayer-backed securitizations on behalf of tH®C. Please provide a listing
of these issues as part of your answer. Includleardescription the names of the
issuers, the dates of the offerings, the amountee@Bonds issued, the assigned
ratings, the achieved pricing levels relative ® timderlying index and benchmark
spreads, and the firm's role in the offering. @dhe listing of issues can be
shown in an appendix and will not count againstawerall page limitation).

Please offer your recommendations regardingtfaéegy and approach your firm
would take with other senior managing and co-maraginderwriters of this
offering. What would be the optimal "syndicate stuwe” to achieve the lowest
storm recovery charges for the offering? How mlhogk running managers, co-
managers and/or selling group members would yoametend? Are there any
specific firms you recommend for such positions flons with which you have
successfully cooperated in the past)?

Given the size of the anticipated offerings gadr firm's view of present market
conditions and investor demand, please provide@menendation and supporting
commentary regarding how many investors shouldabgeted for this offering.

Identify the likely buyer types or groups (not #pecific names) of the Bonds that
your firm would target (ex.: money managers, domestd international banks,
insurance companies, state trust funds, crossowarstors, taxable municipal
investors, other opportunistic investors, etc.ymgpivhich of these buyer groups
have participated in past ratepayer-backed sezatiitns. If appropriate, please
describe your plan for soliciting new investorsrfdistic and international), e.g.,
potential investors that have not been active iis #pecific space in past
transactions. Please discuss the rationale faf gibur recommendations above.

Please discuss any unique approaches your fiooldvemploy to market the

transactions and reach investors. Describe ceeapproaches that may have
been undertaken by the firm in previous transastidhe reasons why such
approaches were adopted, and the results of sywbaghes.

Please describe how the Bonds will be marketed sold through your sales
organization. Describe your preferred marketingnpior the Bonds, outlining
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your recommended pre-sale marketing approach,dimgdusteps such as investor
meetings and roadshows, sales force presentatM@$, corporate, agency, other),
relative value comparisons and other steps as ppate. Outline and discuss any
marketing issues that have developed in other temath similar transactions in
which your firm was involved and your plan to re@such issues. Your response
should discuss which sales force will be primarnésponsible for selling the
Bonds, what group will price the Bonds and whatugrevill be responsible for
secondary market support post-closing.

VI. Inquiries.

The Committee will answer inquiries from firms irgsted in submitting a proposal in
response to this Solicitation. All inquiries mustdubmitted in writing via email and received no
later than 12:00 noon (Central Time) on Wednesi&ay 26, 2010 by L. Gordon King at email
lgkgcla@bellsouth.net Questions should also be emailed to:

jmmmcarroll@suddenlink.net
jnapper@treasury.state.la.us
tfriddle@pathfindercap.com
gebhardt@pathfindercap.com
dig@longlaw.com
cunningham@-crawford-lewis.com
pzimmering@stonepigman.com

Answers to such inquiries will be sent to each ingg firm, to each firm receiving this
Solicitation and to each firm which notifies GCLAIts desire to be included in the list of those to
receive answers. It is anticipated that respotsegsiestions will be provided no later than 4:00
p.m. (Central Time) on Friday, May 28, 2010.

OTHER THAN WITH RESPECT TO INQUIRIES REGARDING LEE OR
STRUCTURAL MATTERS RELATING TO THE PROPOSED FINANRG AS SET
FORWARD UNDER “INQUIRIES’ ABOVE, OFFERORS (INCLUDING ANY
REPRESENTATIVE OF AN OFFEROR, SUCH AS A CONSULTANTAWYER OR
LOBBYIST, ETC.) MAY NOT CONTACT, UNDER ANY CIRCUMSANCES, DURING
THE OFFER REVIEW AND UNDERWRITER SELECTION PROCESS\Y MEMBER OF
THE COMMITTEE OR OFFICIAL, EMPLOYEE OR REPRESENTAVE OF THE STATE
BOND COMMISSION, THE STATE, DEWEY (AS HEREINAFTER EFINED) OR ANY
ENTITY THAT IS REPRESENTED BY THE COMMITTEE REGARDIG ANY ASPECT OF
THE SOLICITATION FOR OFFERS OR REGARDING THE PROPEISFINANCING. ANY
VIOLATIONS OF THIS REQUIREMENT WILL RESULT IN DISQWLIFICATION OF
YOUR OFFER. ALL DISQUALIFICATION DECISIONS ARE FINA.
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VII. Dateof Final Selection
It is anticipated that the final underwriter seiectwill be made on or before June 8, 2010.
VIIIl. Additional Information

Pursuant to a resolution adopted by the LCDA, De&dyeBouef LLP, New York, NY
(“Dewey”) has been retained as lead underwritevahsel in connection with the issuance
of the Bonds.

[X. Miscellaneous

All costs directly or indirectly related to prepaoa of a proposal in response to this
Solicitation, oral presentation, if any, and anpegrance required by the Committee shall be the
sole responsibility of the Offeror.

Any selected underwriters must agree to comply wath applicable State Bond
Commission rules, including any applicable sectioihBule No. 1933-A.

The selection of underwriters and their fees abgesti to the approval of LURC, the State
Bond Commission and the LCDA. LURC, the LCDA, theSC, the GCLA, Pathfinder, the
State Bond Commission and the Companies shall ediable for any expenses incurred by the
Offerors in the preparation and presentation ofaffers and may terminate the selection process
at any time without prior notice. All offers sulited pursuant to this Solicitation will become the
property of LURC and the LCDA. LURC and the LCDAllwot pay any fees to the firm(s)
selected in the event that any anticipated finapgnnot completed. LURC and the LCDA
reserve the right to waive any informalities in affer.
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APPENDIX A

SUMMARY STATEMENT

The following information is furnished solely to provide limited introductory information
regarding the Bonds and does not purport to be comprehensive. This Summary Satement is
subject in all respects to the more detailed descriptions contained in the Official Statement.

The I'ssuer:

The Borrower:

The Issuer is a political subdivision of the t8taorganized under the
provisions of the Act. The purpose of the Issuetisssist in financing
authorized projects in the State as enumeratederAct, which include
facilities of organizations such as the LURC. Amjitical subdivision of
the State or agency of the State may participadenasmber of the Issuer by
adopting a resolution indicating its intention to do. The Issuer is
governed by its Board of Directors, whose memberghlimited to those
members of the Issuer whose governing authoritiage hpreviously
adopted a resolution indicating their membershiptha Issuer. Each
member appoints a director to the Board of Directof the Issuer in
accordance with the Act. Directors are appointgdwo-year terms and
may be removed for just cause by the Board of Dorec The Issuer has
no taxing power and receives no appropriations ftben State or any
governmental body. The Issuer is not organizegfofit, and no part of
its net earnings may inure to the benefit of anyate person.

The Issuer is aflissuet within the meaning of the Restoration Law (as
hereinafter defined).

The formation and incorporation of the Borrowersvauthorized by the
Restoration Law and the Borrower was incorporatedwy 31, 2007, by
an incorporator selected by the Secretary of thaeidiana Public Service
Commission (théLPSC’). The Borrower is a public corporation and
instrumentality of the State of Louisiana and hésgal existence separate
and distinct from the State of Louisiana.

The formation of the Borrower was authorized urttler Restoration Law
for the purpose of providing an alternative finagamechanism available
to the LPSC and the City Council of New Orlearssapplicable, to attract
low-cost capital to finance utility restoration andpital contributions to
financially strengthen and stabilize utilities.

On November 9, 2007, the Internal Revenue Sergmged a private letter
ruling to the Borrower (théRuling”) concluding that, based on the facts
and representations presented to the IRS, the@®ers income from the
System Restoration Charges is excludable from gnassne under Section
115 of the Internal Revenue Code. As a consequehtiee Ruling, the



The Initial Servicer:

Transaction
overview:

Borrower will not be required to pay federal inadmax with respect to
its receipt of the System Restoration Charges.

Entergy Gulf States Louisiana, L.L.C.“EGSL”), a successor in interest to
Entergy Gulf States, IncEGS)," is a fully integrated electric utility
providing generation, transmission and distributiservice in south
Louisiana. As of December 31, 2009, EGSL provid&ectric service
to approximately retail Customers inisiama. During the
12 months ended December 31, 2009, EG &ital retail electric deliveries
to its Customers were approximately % industria® commercial,
___% residential and _% government and municipahe fletail customer
base includes a mix of residential, commercial divérsified industrial
retail Customers. During the twelve months endeddbnber 31, 2009,
EGSL, in Louisiana, delivered approximately __lidml kilowatt hours of
electricity resulting in billed electric revenue ®f million.

EGSL is an indirect wholly-owned subsidiary of Egie Corporation
(“Entergy), a Delaware corporation based in New Orleans,idiana.
Entergy is an integrated energy company engagedaply in electric
power production and retail distribution operatiorisGSL is required

by the Servicing Agreement to servicethe System Restor ation Char ges.

Neither EGSL nor any of its affiliatesareliable on the Bonds, nor are

any of them obligated to make any payment from their own fundsto

support the Bonds.

In 2005, Louisiana was struck by Hurricanes Katrand Rita, which
caused widespread damage to infrastructure andempautages
throughout EGSIs system. The severity of the damage to EGSL amet ot
utilities and the importance of maintaining a releeand reasonably priced
source of electricity to the St&eeconomic recovery prompted the
Louisiana Legislature to assist electric utilitigscreating a new financing
structure to provide utilities with low-cost capitaAs a result of such
damage, the Louisiana Legislature authorized tbatn of the Borrower,
a nonprofit corporation that is a public corporatiaand an instrumentality
of the State of Louisiana, for the purpose of mgkthe capital
contribution and financing that contribution thrbughe issuance of
“system restoration bontls.See¢‘'THE BORROWER herein. This new
provision of Louisiana law, the Louisiana UtilitiBestoration Corporation
Act, Act No. 55 of the Louisiana Regular Sess2007, is codified at
La. R.S. 45:1311-1328 (tH®estoration Law).

A utility subject to the jurisdiction of the LPSCust apply to the LPSC for

! For all purposes in this document, EGS will be referred to as EGSL.



The Financing
Order:

Limited Obligation
of Issuer:

a financing order under the Restoration Law to aitle the issuance of
system restoration bonds. If the LPSC determimegis discretion, that
certain criteria in the Restoration Law are meg tHPSC may issue a
financing order that, among other things, autlesizhe Borrower to
impose system restoration charges on the custoshersitility, authorizes
the Borrower to pledge the system restoration ptgpe an authorized
issuer (which definition includes the Issuer) unither Restoration Law as
security for a loan of the net proceeds of theesysiestoration bonds issued
by the issuer, authorizes the petitioning utilbyserve as collection agent
for the system restoration charges and requireBonewer to transfer the
net proceeds from the issuance of such bonds tatifity for the public
good as a nonshareholder contribution to capitaSee “THE
FINANCING ORDER’ herein.

EGSL and the Borrower filed a joint application &ofinancing order under
the Restoration Law, which was issued by the LP8@ril 30, 2010 (the
“Financing Orde?). Se&THE FINANCING ORDER herein.

On April 30, 2010, the LPSC issued the Finangrder to EGSL and the
Borrower which: (1) approved and authorized theriicing and capital
contribution requested by EGSL and the Borrowel); g@thorized the
issuance of Bonds in one or more series in aneggde principal amount
of approximately $240,100,000; (3) approved thecstire of the proposed
financing and capital contribution to EGSL; (4)eated System
Restoration Property solely in favor of the Borrowecluding the right to
impose and collect System Restoration Charges imnarmount to be
calculated as provided in a Financing Order; andiygproved the form of
tariff to impose the System Restoration Chargebeairalf of the Borrower.

The financing order became final and non-appealaible , 2010
See “THE FINANCING ORDER herein.

TheBondsarelimited and special obligationsof thelssuer and do not
constitute or create an obligation, general or special, debt, liability or
moral obligation of the State or any political subdivision (other than
the Issuer) thereof within the meaning of any constitutional or
statutory provisions whatsoever and neither the full faith and credit
nor thetaxing power of the State or of any political subdivision (other
than the Issuer) thereof is pledged to the payment of the principal of,
premium, if any, or theinterest of the Bonds.

The Bonds are not a general obligation of the Issuer (which has no
taxing power and receivesno fundsfrom any gover nmental body) but



Use of proceeds:

Bond tranche
maturities:

Trustee:

Average life profile:

are a limited and special revenue obligation of the Issuer payable
solely from the income, revenues and receipts derived or to be derived
from payments made pursuant to the Loan Agreement between the
|ssuer and the Borrower.

Upon the issuance of the Bonds and receipt by threoB/er of a request
from EGSL, the Issuer will loan the proceeds fribra sale of the Bonds
(net of estimated Issuance Costs payable by the®er or the Issuer) to
the Borrower, which will in turn transfer such amouwo EGSL for the
public good as a nonshareholder contribution tataap A portion of the
capital contribution will be used by EGSL to furtdren damage reserves
(in an amount approved by the LPSC) for its Lounaiaperations that are
subject to the jurisdiction of the LPSC, to be helda restricted escrow
account managed by the escrow agent, a non-afiliwancial institution;
and the remaining portion of the proceeds will bedito purchase preferred
securities from an affiliate that will become ampanent part of EGS&
capital.

[To be Deter mined based upon market conditions]
[To be Deter mined]

The Bond are not callable and cannot be prepaidhe True-Up
Adjustment mechanism is designed to ensure thelytippayment of
scheduled principal and interest. Extension sgkassible but is expected
to be statistically remote. Please réaHE BONDS - Principal of the
Bonds - Weighted Average Life Sensitivity” on Page __ of this
Official Statement.]

Optional redemption:The Bonds are not subject to optional redemptidoor po maturity.

Minimum
denomination:

Credit/security:

$100,000, or integral multiples of $1,000 in excéeseof, except for one
bond of each Tranche which may be of a smalleochemation.

The Bonds are secured only by the System Restor&8umd Collateral,
consisting primarily of the System Restoration Rrop and funds on
deposit in the Collection Account for the Bonds asldted subaccounts.

System Restoration Property includes the irrevacaht, created by the
Financing Order and vested solely in the Borroweimpose, collect and
receive the nonbypassable consumption-based System RestoGiiange
from all existing and future LPSC-jurisdictionaklectric customers
receiving electric transmission or distributionvsee, or both from EGSL



True-up mechanism

for payment of
scheduled principal
and interest:

True-up mechanism
for payment of

or its successors or assignees under rate scledulgpecial contracts
approved by the LPSC “Qustomery, including all individuals,

corporations, other business entities and goventeh@nd municipal

entities, subject to certain exceptions for seléyators.

The subaccounts created under the Indenture casfsise Debt Service

Reserve Subaccount (tHeSRS)), which will be funded at closing in the
amount of [0.5%] of the original principal amourittbe Bonds, a General
Subaccount, into which the Servicer will depositSRC Collections, and

an Excess Funds Subaccount, representing SRC Gamllgcand any

investment earnings in the Collection Account itess of the amounts
needed to pay current principal and interest oe Bibnds as well as other
expenses relating to the Bonds. Amounts on depoesgach of these

Subaccounts will be available to make paymentshenBonds on each
payment date. For a description of the Systemdratsbn Property, see
“THE SYSTEM RESTORATION PROPERTYon page [ ] of this

Official Statement.

As authorized by the Restoration Law, the Finandédrder requires that
System Restoration Charges be adjusted at leasi-asemally; and
permits, and in some cases requires, the Semaamake interim true-up
adjustments as necessary, (i) if the Servicer &gtscthat SRC Collections
will be insufficient to make all scheduled paymeatsprincipal, interest
and other amounts in respect of the Bonds orqifgplenish any draws on
the DSRS. These adjustments are intended to etimiexpected recovery
of amounts sufficient to timely provide all paymte of debt service and
other required amounts and charges in connectioim the Bonds. See
“THE FINANCING ORDER- True-Up Mechanisnison page [__] of this
Official Statement.

The Financing Order does not cap the level of Sysfkestoration Charges
that may be imposed on Customers as a result dfrtheeUp Mechanisms,
to pay on a timely basis scheduled principal artdr@st on the Bonds.
Through the True-Up Mechanism, all Customers cebsse in the
liabilities of all other Customers for the paymeaitSystem Restoration
Charges.



scheduled principal

and interest
(continued):

Nonbypassable System
Restoration Charges:The Restoration Law provides that the System Rastor Charges are

State Pledge and
LPSC Pledge:

Priority of
Distributions:

nonbypassable subject to the terms of the Financi@gler.
“Nonbypassable means that EGSL collects these charges, pursaant
Servicing Agreement with the Borrower, from its @umsers, even if the
Customer elects to purchase electricity from amraditive electricity
supplier as a result of a fundamental change imthener of regulation of
public utilities in Louisiana. Under current laaystomers of Louisiana
public utilities cannot buy their electricity froralternative electricity
suppliers. System Restoration Charges will nanised upon certain
customers who self-generate based upon commitnmeatde prior to
, 20__. See “THE FINANCING ORDER — System

Restoration Charges; Nonbypassibiliberein.

Under the Restoration Law, the State of Louisiana pledged, for the
benefit and protection of Borrower, the Holders Bdénds and other
Financing Parties, that it will not take or perraity action that would
impair the value of the System Restoration Propegtyuce, alter, or impair
the System Restoration Charges to be imposed,ctedleand remitted to
Bondholders until the principal, interest and pnemj if any, and any other
charges incurred and contracts to be performeccamnection with the
Bonds have been paid and performed in full.

The LPSC has jurisdiction over EGSL pursuant tacket4, Section 21, of
the Louisiana Constitution and the Borrower pursuarthe Restoration
Law. In the Financing Order, the LPSC has pledded the Financing
Order is irrevocable until the indefeasible paymaritull of the Bonds and
the Financing Costs. Except in connection withefinancing, or to
implement any True-Up Mechanism authorized byRlestoration Law,
the LPSC has pledged that it will not amend, mqddfly terminate the
Financing Order by any subsequent action or reduncpair, postpone,
terminate, or otherwise adjust the System Restora&harges.

On each Payment Date (or in the case of clauseerl3 below, on any date
directed by the Borrower or the Servicer on bebélthe Borrower), the

Trustee shall apply all amounts on deposit in tladleCtion Account,

including all net earnings thereon, to pay theoiwlhg amounts, in

accordance with a Semi-Annual ServiseCertificate, in the following

order of priority:



1. amounts owed by the Issuer or by the Borroweh¢ Trustee
(including legal fees and expenses and indemmaigyents) not to
exceed 9| | in any calendar year shall be foailde Trustee;

2. the Servicing Fee (as hereinafter defined) iehsPayment Date
and all unpaid Servicing Fees for prior PaymenebBahall be paid
to the Servicer;

3. the Issués Fees for such Payment Date shall be paid to the
Issuer,;

Periodic Interest for such Payment Date, includamy overdue
Periodic Interest (together with, to the extentfldyinterest on such
overdue Periodic Interest at the applicable InteRage), shall be
paid to the Holders, pro rata;

4. all other Ongoing Financing Costs for such PaytnDate not
described in another clause herein shall be paithgoparties to
which such Ongoing Financing Costs are owed,;

5. principal due and payable on the Bonds asudt réfsan Event of
Default under the Indenture or on the Final Mayuitate of a
Tranche of the Bonds shall be paid to the Holdans rata;

6. Periodic Principal scheduled to be paid forhsBayment Date
on a Tranche of Bonds according to the Expected rnadion
Schedule, including any overdue Periodic Princiglagll be paid to
the Holders of any such Tranche pro rata, provittiatif more than
one Tranche is scheduled to be paid on such PayDetet then
Periodic Principal shall be paid sequentially ia trumerical order
of such Tranches;

7. any other unpaid Issuance Costs of the IssuéneoBorrower
included in the Periodic Payment RequireméRPR’) pursuant to
the Financing Order, and any remaining fees, exsersnd
indemnity amounts owed to the Trustee, shall bd fmathe parties
to which such amounts, if any, are owed;

8. the amount, if any, by which the Required Resektevel
exceeds the amount in the DSRS as of such Paynatatdball be
allocated to the DSRS;

9. the balance, if any, shall be allocated to the Excess Funds
Subaccount for distribution on subsequent Payment Dates;
and



10. after principal of and interest on the Bondhg] all of the other
foregoing amounts, have been paid in full, inclgdamounts due
and payable to the Trustee, the balance (includingmounts then
held in the DSRS and the Excess Funds Subaccdarty, shall be
paid to the Borrower for disbursement to the LP8€x from the
Lien of the Indenture.

See‘THE INDENTURE- Collection Accouriton page [__] of this
Official Statement.

Servicing Fee: The annual Servicing Fee for the Bonds payable@&E as the initial
Servicer, or any affiliate thereof while it is adias Servicer shall 0.06% of
the initial principal balance of the Bonds, pluseintbursement for
out-of-pocket costs for external accounting sewide the extent such
external accounting services are required by thwiGeg Agreement.
The annual Servicing Fee for any Servicer notiaféd with EGSL shall
not at any time exceed 0.60% of the original @@al amount of the
Bonds unless such higher rate is approved by tl&C.P

Legality for
Investment: Pursuant to the Restoration Law, the Bonds ard lagastments for all
governmental units, financial institutions, insuwrarcompanies, fiduciaries,
and other persons that require statutory authorggarding legal
investment.

Payment Dates and
interest accrual: Semi-annually, and . Intevilsbe calculated
ona 30/360 basis. The first scheduled Paymerd BDat , 2010.

Scheduled Final

Payment

Dates and

Final Maturity

Dates: Failure to pay a scheduled principal payment on Raiyyment Date or the
entire outstanding amount of the Bonds of any Tmanor Series by the
scheduled final Payment Date will not result idedault with respect to
that Tranche or Series. The failure to pay th&@ewoutstanding principal
balance of the Bonds of any Tranche or Seriesr@sllilt in a default only if
such payment has not been made by the final matlaie for the Tranche
or Series, or on any date set for redemptiom@fS3eries.

Expected settlement: , 2010, settling flat. DTC, Clearstreard Euroclear.




